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i BILL OF SALE L roation no.. Z%7% Fet's Recorted

JUL 2 1975-9 50 AM

NTERSTATE COMMERCE COMMISSION
ACF INDUSTRIES, INCORPORATED (hereinafter called the "Seller"),
for and in consideration of the sum of $1.00 and other good and valuable
consideration, the receipt whereof is acknowledged does hereby sell,
assign, convey, transfer and set over unto BT Leasing Services, Inc.
the following described equipment:

Yy ','

Two hundred (200) 100-ton Roller Bearing CF4650 Center
Flow covered hopper cars, lettered
-and numbered CKIX 5001 ‘through 5200
inclusive

The Seller warrants and guarantees that at the time of delivery of
the above described equipment, the title to the equipment so delivered
was free from any lien or encumbrances, and that the Seller had good
right to sell the same.

IN WITNESS WHEREOF ACF INDUSTRIES, INCORPORATED has caused
this instrument to be executed and delivered by its duly authorized officers
this 30th day of May, 1975.

ACF INDUSTRIES, INCORPORATED

(3

By,
~ Vice President

ATTEST:

y =

Assistant Seéretary :




EXHIBIT B

ACCEPTANCE CERTITICATE

This has reference to the Equipmént Lease Agreement
dated as of May 8, 19735 bvetween BT Leasing Services Inc.
25 Lessor, and the undersigned,. as Lessec., - The terms used herein
vhich are defined in the Agreement shall have the same meanings
a5 are provided therein. : :
The undersigned hereby certifies that the following
Equipment was deiivered to and accepted by the Lessee on the date
set forth below: 4 '

Quantity o Description Lessee Car Numbers

200 . Covered Hopper Cars CKIX 5001-5200

The undersigned hereby confirms to Lessor that (i) Lessee
hereby makes each of the acknowledgments set forth in Section
2(f) of the Lquipment Lease Agreement; and (ii) the Equipment
listed herein is free and clear of all claims, mortgages, pledges,

liens, security interests, charges and encumbrances of any kind

in favor of any Person other than Lessor,

LESSEE: = | COOK INDUSTRIES, INC.

S
;Q/R/Ziuun~&fn\\
By M. H. Swanson

< Title Vice-President Transportation
F ]

" Dated: - May 30 , 1975




~ Equipment, (iii) executs and acliver to Lessor an Acceptance Certificate relating to any Equipment or (iv) approve-an.’

‘Exhibkbit-"1"
A _ . . )

i EQUIPMENT LEASE AGREEMENT

.
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EGUIPMENT LEASE AGREEMENT dated as Of ... May 8 T 16T bewedn
Lo ' : a Delaware e ' .
by LEASING /Se rvices Inﬁzoéporation ("Leszor™), and ... Cook Indus t...’:‘,ies' Inc, - - NS
gw.‘l_).eliniare ..... eevemeinmneneee COFPOftation (“Lessee™); . o o . ... T
I L . WITNESSETH: - . .0 . T

Equipment to Lessee and,

WHEREAS, Lessce desires Lessor to acquire the Equipment from Seller and lease the
suhject to the terms and conditions hereinafter set forth, Lessor is willing to do so; .

NOW, THEREFORE, IT 1S AGREED:" I A

a
)

w1, Exhibit A. The term “Exhibit A" shall mein the Additional Terms And Conditions Of Equipmen.t Leasc o

‘Apgeeement attached hercto as Exhibit ‘A, the terms and conditions of which are hzreby incorpocated in, ind made 2 part
of, this Agreement to the same extent as if fully set forth herein. The terms used 1n Exhibit A which are defirea in
this Agreement shall have the same meanings as are provided therefor herein; the terms used in this Agreement which
are defired in Exhibit A shall have the sume meznings as are provided therefor in Exhibit A. Each reference herein to
“this Agreement” and like words shall include Exhibit A. : : ‘

2. Acquisition. Delivery and Acceptance of the Eguipment, ST o T
S (2) ELither: (i) Lessce has heretofore ordered the Egﬁipmcnt pursuant to cne or more Purchase Orders
(in_form and substance satisfactery to Lessor), a true, correct and complete copy of each of which has teen furaished

to Lessor, and Lessce has delivered, or shall forthwith deliver to Lessor, an assignment of its rights under each such’

Purchase Ocder together with the consent of Seller with respect thereto (each of which shall be in form and substince

satisfactory to Lessor); or (it) Lessor, at the request of Lessse and contemporancously with the execution and delivery of
this Agreement, has ordered the Equipment pursuant to one or mare Purchase Orders, 1 copy of each of which has been

- furpished to Lessee and which Lessee, by its execution and delivery of this Agreement, apptoves:

shall become. (i) subrogated to Lessoc’s clauns (if any) agsiast each Sellee and (if) entitled to the Eguips

(b) Lessor shall have no obligations under any Purchase Order other than to pay the purcEasc price for the

Equiptent coveced thereby in accordance wvith the provisions of this Agreement; Lessee chall be tespensible for the
rformance of all orher oblizatiens (o:lier than those of any Seller) under each Purchase Order. Lesser shall have ro

a3 1y :

resoonsibility of lizbility to Lessee or any other Person for the adequacy or accuracy of anv specifications set forth in 4y
a4 Y ¥ y r ¥

Purchase Order or for the failure on the part of any Selier t0 accept any Purchase Order or to make delivery of aay -

Equipment covered thereby in accordance with the terms thereof.

: (c) Simultaneously with the acquisition of 1ay L[quipment by Lessor. Lessee shall accept delivery of such
Equipment and shail execute and deliver to Lessor one cr more Acceptance Certificates relating to such Equipmeat.
. (d) Upon the satisfaction of the conditions set forth in this Section and in Section -1 (i) Lessor shall
acquire tihe Equipment for 1 purchase price aot to exceed Muvmum Acquisition Cost: and (it) upon receipt by Lessor
of ‘Seller's invoice for any Equipment (approved in writing by Lessee), Lessor shall remit to Scller the amount hereof
rovided that (x) such amcunt, together with any amounts previously paid in respect of the Equipment, docs not excesd
g&aximum Acquisition Cost and (y) Lessor shall have agreed in writing with the manner in which inveices of Seller aze
to be submitted and paid. - 7 B

(¢) In the event that Lesser shall fail for any reason ro (i) forthwith deliver to Lessor the assigninent of

each Purchase Order (including eack Scller’s consent thescto), if required by this Section, (ii) accept delivery of anry .

invoice relating to any Equipment, Lesses shall, on demand by Lessor, forthwith pay Lessor any amounts theretotore paid
ot then owing by Lessor to any Scller or to any other Person in respect of the Equipment, this Agreement, any Purchase
Order or otherwise, together with a2 handling charge in the amount specified in Exbidit A. Uron such payment Lessee
Nt as-is-

where-is without recogrse and without representtions. watraatigs or agreements of any kind
ereuncn be releasc

wery ol any Equipment to Lessee dad the delivery to Lessur of an Acceptance Certificate with
tespect thereto shall constitute. Lessee’s acknowledgment thae: (i) Lessce has fully inspected such Equipment; (i) zuch-
Equipment is in good condition and repaic. is of the manufacture, design and specifications selected by Lessze and is
sutable for Lessee’'s purposes; (iii) such Equipment is in (ull compliznce wich this Agriement and Lessee nas accepts
such Equipment heteunder; and (iv) Lessor has made no sepeesentation or warranty of any kind with respet to such
Equipment. , o '
(8) Lessee shall: (i) pay all costs and expenses of Freipht,s packing, insurance, handling, sterage, shipment
and delivey of the Ecuipmunt to the extent that the samie wave nor been incluaed in Acquisiton Costs and (if) fuenish.
&t its own cost and expense, such labor, equipment and otirer factlinss and «upplies as may ke exquired to nstall and eeect
the Equipment, which instailation and ercction shall be in accordance with the spwilications and e

quirenents of cach
Seller. . % . oo N
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o 3. aepresentaiions and Warranties of Lessor.

© . (a) LESSOR MAKES NO REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AS TO
T8 TITLE OR OWNERSHIP, CONDITION, QUALITY, DURABILITY, SUITABILITY, ADREQUACY,
O BN TANTABILITY, FITMNESS FOR USE OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, UISE
. OR PERFORMANCE OF ANY EQUIPMENT OR ANY OTHER KEPRESENTATION OR WARRANTY OF
ANY KiND, EXPRESS OR IMPLIED, WITH RESPECT TO ANY EQUIPMENT or otherwise hcreunder except
that Lessor represents and warrants that Lessor has the power and authdrity to exccute and carry out this Agreement.

(b) Nothing contained. in this Section shall be deemed to limit Lessee from availing itself of any repre.
sentations, warranties or agrcements of any Seller/*Lessee acknowledges and agrees that, except as otherwise specifically
rovided herein, Lessor shall have no responsibility or liability to Lessce cr any other Pefson with respect to any of the
ollowing: (i) any liability, loss or damage caused or alleged to be caused directly or indirectly by any Equipment or
by any inadequacy thercof cr deficiency or defect therein or by any other circumstance in connection therewith; (ii) the
use, operation or performance of any Equipment or any risks relating thereto: (i) any interruption of service, loss of
business or anticipatory profits or consequentisl damages; oc {iv) the-delivery, installation, erection, testing, program-
wing, adjusting, operation, servicing, maintenance, repair, improvement or replacement of any Equipment.

[y

4. Representations and Warranties of Lessee. [a order to induce Lessor to enter into this Agreement and to lease

the Equipment to Lessee, Lessee makes the following representations and warranties which shall survive the execution
and delivery of this Agreement:

(2) Lessee: (i) is a duly organized and validly existing corporation in good standing under the laws of the -
State of its incorporation and has the corporate power and authority to own its property and assets and to transact the
business in which it is engaged; (ii) is duly qualified or licensed as a foreign corporation in good standing in every
jurisdiction (wherein the Equipment will be located) in which the nature of the business in which it is engaged makes
such qualification or licensing necessary¥and (iii) ;xas the corporate power and authority to execute, deliver and carry
out the terms and provisions of this Agreement and eagh of t! 0L§_1, : Istr S}E dg 109 gﬁ (%ty' “Qth ¢s:
ments”) delivered an connection with this Agreement. hﬁ%ﬁi‘g\{ﬂg}glgﬁrvg%éi‘ ¥‘ &/éﬁg é% éthéng%Qg ESR3ACE
(b) ‘Neither the execution and delivery of His ?rce%%rlﬂngrssaﬁy of the Other Agreements, nor the con-
. summation of the transactions herein or therein contemplated, nor compliance with the terms and provisions hereot. or
thereof, will contravene any provision of law, statute, rule or regulation to ~which Lessee is subject or any judgment,
decree, franchise, order or permit-applicable to Lessee, or will conilict or will be inconsistent with, or will result in any
breach of, any of the terms, covenants, conditions or provisions of, or constitute a default under, or result in the creation
ot imposition of any lien, security interest, charge or encumbrance upon any of the property or asscts of Lessee pursuaat

to the terms of, any indenture, mortgage, deed of trust, agreement or other instrument to which Lessee is a party or by

which it is bound or to which it is subject, or violate any provision of the Certificate of Incorporation or Ry-Laws of
Lessce, T ‘

(¢) This Agreement has been duly authorized, exccuted and delivered by Lessee and constitutes the legal,
valid and binding obligation of Lessce enforceable in accordance with its terms. Each of the Other Agreements will be,
at the time of the delivery thereof, duly authorized, executed and delivered by Lessee and constitute the legal, valid and
binding obligations of Lessee enforceable in accordance with their respective terms. '

(d) No approval, authorization or consent of any governmental or public body or authority is necessary to
enable Lessee to execute, deliver and carry out the terms and provisions of this Agreement and the Other Agrecments
except those which have been duly obtained and certified copics thereof delivered to Lessor.

(e) Any Equipment acquired by Lessor pursuant to the Purchase Order will be free and clear of any claims,

mortgages, pledges, liens, sccurity interests or other charges or encumbrances of any kind in favor of any Persan othes
than Lessor, ' '
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- (g) Lessee’s chief place of business is located in the State specified in-Exhibit A.

. S. Conditions Precedent to Lessor’s Obligations. The obligations of Lessor to acquire the Equipment from Seller
and to lease the Equipmient to Lessce are subjoct, at the time of the entering into by Lessor with Seller of any commitment
to acquire the Equipment and at the time of each delivery of any Equipnient to Lessee and at the time of each payment
by Lessor in respect of Acquisition Cost of any Equipment (all except as hercinafter indicated), to the satisfaction of
the following conditions: ’

f (a) - At or prior to the earliest of any such timss and thereafter upon the request of Lessor, Lessor shall
haVe reccived from counsel for Lessce satisfactory to Lessor, a favorable opinion, addressed to Lessor, to the effect stated
in Subsections (a) through (¢) of Section 4 and covering such other matters incident to the transactions herein
contemplated as Lessor may request. N ‘ :

{b) There shall exist no condition, event or act which would constitute an Event of Default and no condi-
tion, event or act which, with the giving of notice or lapse of tiine, or both, would coustitute such an Event of Default.
(c) All representations and wacranties by Lessee contained herein ar otherwise made in writing in connection
herewith shatl be true and correct with the same effect as thouph the representations and warranties had been made on

and as of the date of the cntering into of such comumitment oc the date of such delivery or the date of such payment, as
the case may be. ‘ .

(d) Al corporate and legal proccedings and all documents in conncction with the transactions contemplated

* S86¢ ereby have such right vrovided (x) seee is not. in default under any term
oragggli%(}%nd Ooefs t]%i]éi I%fgreement and (v) the amount of Ig¢spee's recovery thereon shall be

limited to the amount of its actual damages, =
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Gus nvpres Wout GULULICHD, ILIUWING TECOTAS O corporate proceedings, which Lessor may rcasonably have requested in
gounccuon therewith, “such documents where appropriate to be certified by proper corporate or governmental autharities.

el . (e) The applicable law or the applicable rules or tegulations of any governmental or public body or autho.ntv

-~

e sbai't uot proh:btt Lessor from acquiring the Equipment and/or leasing same to Lessee.

% (f) "The additional conditions (if any) set forth in Exhlbxt A

. 6. Lease Term. The term of the Lease of any Equipment shall commence and terminate in the manner prov:dcd
in Exhibit A; provided, however, (i) the term of the Lease of any Equipment may be earlier terminated in the manaer

specified in certain other provisions of t}us Agreement:and (u) the obligations of Lessee hctcundct shall commence as
of the date hereof. -

7. Rent; Net Lease.

(a) Lessce shall pay Lessor rent for the Equxpmcnt in the amounts, at the times, in thc manner ‘and as
otherwise provided in Exhibit A. To the extent legally enforceable, Lessee shall pay Lessor interest at the Premium Rate
on any installment of rent the payment of which 1s more than 15 days overdue.

(b) All payments of rent and other payments to be made by Lessee to Lessor lPutsuant to this Agreement

'_ shall be paid to Lessor in lawful money of the United States in New York Clearing House funds at the place spec;ﬁ:d
in oc¢ pursuant to Exhibit A.

' (c) ¥ Lessee’s obligation to make rent payments and to make the other payments pursuant to this Agreement

" shall be absolute and unconditional and shall not bz affected by any circumstance whatsoever, including (without limita-

- tion) any (i) set off, counterclaim, recoupment, defense or other right which Lessee may have against Lessor, the Seller .-

- ot any other Person for any reason whatsoever; (ii) .defect in the title, cenditior, design, operation, or fitness for -
use of, or any damage to or loss or destruction of, any Equipment, or any interruption or cessation in the use or possession
thereof by Lessce for any reason whatsoever; or (m) insolvency, bankruptcy, reorganization or similar proceedings

by or against Lessee. Each payment of rent or other payment made by Lessee hereunder shall be final and Lessee will not
seek to recover all or any part of such payment from Lessor for any reason whatsoever. Lessee hereby waives, to the extent
permitted by applicable law, any and all rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender this Agreement except in accordance with the
.express terms hereof. 1f for any reason whatsoever this Agreement shall be terminated in whole ot in part by operation

of Jaw or otherwise (except as specifically provided herein), Lessee nonetheless agrees to pay to Lessor an amount equal

to cach rent payment at the time such In) ment would have become due and payable in accordance with the terms hereof
bad this Aﬁrecment not been terminated in whole or in partt.

(d) The lease of Equipment hereunder is a net iease and the rent shall be absolutcl) net to Lessor, and all

costs and expenses and obligations of every kind and nature relating to the Eqmpment shall be paid by Lcssee exrcpt as
otherwise expressly provided herein,

.

- 8. Title of Lessor; Possession and Use of the Eauipment: Sﬂble!tmq Liens, Assignment, ete. Prab:bt.ed

(a) Title to the Lquipment shall at all times remain in Lessor. Lessce, at its own cost and expense, shall
N protect and defend the title of Lessor.

(b) lLessee shall have no rights, interests or property in the Equipment except the use and ?uict enjoyment
‘thereof as Lessce in accordance with the terms and provisions of this Agreement, Unless an Event of Default shall have

occurred and be continuing, Lessce may hold, possess and use the Equipment in the ordinary course of the regular business
" - conducted by Lessee.

(¢) The Equipment shall be located at the Equxpment Locanon and shall not be removed therefrom without
the prior written consent of Lessor.
(d) Without the prior written consent of Lessor, Lessee shall not (i) sublcase part with posscssxon of,
. or otherwise transfer or dispose of, any Equipment; (ii) contract, create,-incur, assume or suffer to exist any claim, mortgage,
pledge, lien, security interest or other charge or encumbrance of any kind upon or with respect to any Equxpment or any
of its nghts under this Agreement; or (iit) sell, assign, transfer or otherwise dispose of any of its rights under this
© Agreement. ;
(¢) Upon the rcqucst of Lessor at any time, Lessce, at its own cost and expense, shall cause the Equmment -

to be legibly marked in a reasonably promment location with a plate, disk or other marking showing Lessot’s ownership
of the Equipment.

(f) - Lessee shail comply fully with all statutes, ordinances and regulations relating to the use and operation
of the Equipment and with all conditions and provisions of any policies of insurance relating to the Egumment and, if

such compliance requires changes or additions to be made on or to any Equipment, such changes and additions shall be
made by Lessee at s own cost and expense.

(g) |Lessee shall (i) cause the Equipment to be used and operated only by personnel authonzed by Lessee
-and (ii) use every reasonable precaution to prevent loss of damage to the Equipment.

9. Improvement und Repuir of the Lauipment. Lessee shall pay all costs. expenses, fees and charges in conrection

with the use, operation and maintenance of the Equipment except enly those that are included by Lessor in the deter. *
mination of Acquisition Cost. Lessce, at its own cost and expense, shall keep the Equipment in good tepair, condition
and working oracr and shal! furnish any and all Libor, parts and othe. servicing required for that purpose. Except as - -
tequired by Scction 8 (f), Lessee shall not miake any material altetations to any Equipment without the prioc wtitten

*So long as, lcssee's use and gquiet enjoyment of tb Equipment is not disturbed an
act of Les é%%/and so lon F\as Lessar has not breache e

Secticn 3(a) hereof,

the representations set forth in
,.v\] (:-_I—TQ 3w iﬁ'\/ olation of this Ag reerrent




. . consent ot Lessor. All parts, attachments, accessorics, equipment and repairs at any time made to or placed upon any Equip.
“maent.and all replacements for anv Equipment shall immediately become the property of Lessor and shall be deemied to be
incorporated in the Equipment and subject to the terms and provisions of this Agreement as if originally leased hereunder.

10, Insurance. Lessee shall at all times catcy and maintain on the Equipment, at its own cost and expense, ifisurance
_in such amounts, against such risks (including, without limitation. public liability insurance for bodily injury and property
damage), in such form and with such insurance companies as shall be satisfactory to Lessor from time to time.- Lessce
shall pay the premiums therefor and deliver to Lessor the original policics of insurance (or other evidence satisfactory to
Lessor) of such insurance coverage. The proceeds of insurance payable as a result of loss of or damage to any Equipment
ghall be applied, in the sole disctetion of Lessor, toward either (i) the replacement, rcoration or repair of the Equip.
_ment which niay be lost, stolen, destroyed or damaged or (i) payment of the obligations of Lessee hereunder.

L e - - . b et mmm e e e e e e ——— .. - . e e e i Bm e ciim s e wmr t s e reme mme me R o et o caw -

11, Taxes, Indemnification and Expenses.

o (2) Lessee shall indemnity, protect, save and keep harmless Lessor from and against any and all liabilities, -
obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements of whatsoever kind and
naturefincluding (without limitation) fegal fees and expesscs, imposed on, incurred by or asserted against Lessor in any
way relating to or arising out of this Agreement or any of the Other Agreements or the Equipment including (without
limitation) the manufactuce, purchase, acceptance or rejection under the Purchase Otder, ownership, delivery, possession,
use, operation, condition, pertormance, suitability, durability, quality, adequacy, maintenance, registration, loss, seizure,
r uisition,dc;mﬁscation. lease, sale, return or other ldisposiciOn of any Equipment (including, without limitation, latent
and other defects, wheth iscoverable by Seller, Lessor or Lessee, and claim_for patent, S Qrf COPYL
infrintg,cmcnt). * (exc er’t?;g’é)e} déiﬂ:;r/)éué A ece Ty ok PE I I R S for p3sp Sk @eshg 6??’&5@':
pau:%E o SS

-+ . (b) Lessee shall indemnify, pentect,>save and keep harmless Lessor from and against any and all license and
registration fees and all sales, use, personal property, stamp oc other taxes, levies, imposts, duties, charges or withholdings
of any nature (togsther with any penalties, fines or interest thereon) imposed against Lessor, the payment of any moneys
due Lessor hereunder, Lessee oc any Equipment by any fedezral, state or local govetnment or taxing authority upcn or
with respect to any Equipment, or upon the purchase, ownership, delivery, leasing, possession, use, operation, return of
other disposition thereof, oc upon the rentals, receipts or earnings arising therefrom, or upan or with respect to this
Apgreemient or any of the Other Agreements (excluding, however, federal or New York State taxes on, or measured by,
the net income of Lessor), unless, and to the extent only, that any such tax, levy, impost, duty, charge or withholding

is being contested by Lessee in good faith and by appropriate proceedings so long as such procecdings do not involve any .-

danger of the sale, forfeiture or loss of any Equipment or any interest therein. In case any report or return is required
to be made with respect to any obligation of Lessec under this Subsection or arising out of this Subsection, Lessee will
either make such report or return in such manner as will show the ownership of the Equipment in Lessor and send a
copy. of such report or retirn to Lessor or will notify Lessor of such requitement and make such report ot return in
such manner as shall be satisfactory to Lessor. Lessee shall have no obligation under this Subsection with respect to any
taxes to the extent that the same have been included by Lessor in the determination of Acquisition Cost.

(¢) The indemnities contained in this Section shall (i) apply equally to any Equipment not yet delivered
hereunder; and (ii) continue in full force and effect notwithstanding the expiration or other termination of this
Agreement or any of the Other Agreements. For the purpose of this Section, the term “Lessor” shall include (i) its
disectoss, officers and employees and any agents acting for it or them and (ii) its successors and assigns. In the event
that Lessee is required to make any payment under this Section, Lessee shall pay the Person indemnified an amount which,
sfter deduction of all taxes required to be paid by said Person in respect of the receipt thercof under the laws of the
United States or of any state or of any J:o!itiml subdivision thereof (after giving credit for any savings in respect of any
. such taxes by reason of deductions, credits or allowances in respect of the payment of the expense indemnified against
snd of any other such taxes), shall be equal to the amount of such payment. Lesses’s obligations under this Section shall
be that of primary obligoc irtespective of whether the Person indemnined shall also be indemnified with tespect to the
same of similar matters under any other instrument or agreement by any petson and irrespective of any insurance policies
‘which may be in existence with respect to the same: * : :

12, Loss of or denge' 10 the Equipment,

(a) No loss of or damage to any Equipment_;?al_l impair any obligation of Lessee under this Agreement, ‘

A
2Lt

~ (b) 1In the event of damage 6f any kind whatsoever to any Equipment (unless the same is determined by
Lessor in its sole discretion to be damaged beyond repair), Lessee, at its own cost and expense, shall place the same in

which shall continue in full force and effect. o~ 2erlid sl

_good operating order, repair, condition and appearance. : ‘

: (¢} If any Equipment is determined by Lessor in its sole discretion to be lost, stolen, destroyed, scized,
confiscated, readered unfit for use or damaged beyond repair, Lessee shull pay Lessor therefor, on the rent installment
date for such Equipment next following such determination (or, if such determination occurs after the final rent
instaliment date therefor, then on the expiration of the “lease of such Equipment), an amount equal to the Stipu.
lated Loss Value (as hereinafter defined) for such Equipment (computed as of such rent installment date). Upon
" such payment and upon the payment of any unpaid rent due on or before such rent installment date for such Lquipment
this Agreement shall terminate with respect to such Equipment, and Lessce thereupon shall become entitled to such

Equipment as-is-where-is, without recourse and without representations, warranties or agreements of any kind whatsoever,

“Stipulated: Loss Value™ for any Lquipment as of any rent installment date shall mean, whan used in this Agreement,

an amount dctermined by mulliplying Acquisition Cost for such’ Equipmgnt by the percentage specified in Exhibit C
attached hereto opposite such tent installment date. .




(d) Lessee shall notify Lessor immediately of any loss, theft, destruction, seizure, confiscation, rendering
<. unfit for use or.damage of or to any Equipment and shall keep Lessor informed of all developments arising therefrom
©including (without limitation) any acts by Lessee rclating to the insurance on any Equipraent.

A EX KA 1N AR R LU NVRH NIFAR HReXECATFTANATYGE ARG 3¢ A KCeAR A %K R LK FRAK FXN B X 4§56 ok X
g0 Lol maen e b LT T8 I K ek REEKS ssked] ssucecorted uck K muipmemitem Wesot ek thx Eoinnentxboxmiax
Beamer shath xnop o e neuh xbessans jox cltectn 2 seemencat sl ronchx Esjeionant xfoox Liss e < wonomtyn Soth kEmbmat
shadk fox gucrerdcrvd s sdiessernio )bhass i 10K AR BIOKKOPRALTICRCLEX, KOCNUTK F6 Lk 01K M XAP P a ta e 27X 101 etk
dodivered M sz xnnionzi e srem nock teanexee ke Moessee shlpIR LOOANX ORI 0T INKIOX IONTESIICK SIEIK EQUIRK
. DR IKWAKOPSRIDITANGR KR Koo mnm 1ix 2 ppeatmes ipnn: sy termd ceminig essen seberivrhmo Srksae stos st
xg&wﬂxnﬁ N N RNCCX PROBCY N HCOK MR K POTION J0K MoK 0 XA NES SRIFLIOCHK toXLess0r 0 & 2t HDS XX XK

. 14. Personal Property. The Equipment is and shall rennain personal property irrespective of its use- or manner
of attachment to real property. Lessee will not cause or permit any Equipment to be attached to real property in such
I manper that it might become part of such real property without first obtaining the written approval of Lessor.

15. Inspection. At all reasonable times Lessor or its authorized representatives may inspect any Equipmént and
the books and records of Lessee relating thereto. Lessor shall have no duty to make any such inspection and shall not
incur any liability or obligation by reason of not making any such inspection, ’

© 16. Lesso’s Right to Perform for Lessee. If Lessee fails to make any payment required to be made by it here. -
under or fails to perform or comply with any agreement contained herein, Lessor may itself make such payment or perform
or coroply with such agreement. The amount of such payment and the amount of the reasonable expenses ot Lessor
incurred in connection with such payment or the performance of or compliance with such agreement (including, ‘without

limitation, reasonable attorneys’ fees), as the case may be, together with interest thereon at the Premium Rate, shail be
payable by Lessee to Lessor upon demand. ' .

V7. Further Assurances. Lessce, at its own expense, will promptly and duly execute and deliver to Lessor such
further documents and assurances and take such further action (including, without limitation, any filing, recording and/ot
t;fistmtion) as may be nccessary oc advisable or as Lessor may from time to time reasonably request in order to more
effectively carry out the intent and purpose of this Agreement and to establish and protect Lessor’s title to the Equipment .
and the ownership rights and remedies created or intended to be created in favor of Lessor herecunder. Lessee hereby

" irtevocably authorizes Lessor to file at any time and from time to time one or more Financing Statements or Continua-
tion Statements without Lessee’s signature indicating Lessor's ownership interest in the Equipment.

18. Evemts of Defanlt. The following events (each an “Event of Default”) shall constitute Events of Default:
(a) Lessee shall fail to make any payment of rent or of any other sum payable by Lessee hereunder within

15 days after the same shall become due; or
(b) Lessee shall fail to perform or observe any other covenant, condition or agreement to be performed or

observed by it hereunder and such failure shall continue unremedied for a period of 15 days after writtea notice thereof
-by Lessor; or : : ‘ .

(c) Any representation or warranty made by Lessece herein or in any document or certificate furnished Lessor
in connection herewith or pursuant hereto shall prove to be incorrect at any time in any material respect; or

(d) Any obligation of Lessee for the payment of borrowed money, for the deferred price of property or
for the payment of rent or hire under any lease shall not be paid when due, whether by acceleration or otherwise, or shall
be declared due and payable prior to the maturity thercof; or Lessee shall suspend or terminate the operations of jts
business; or Lessee shall become insolvent or bankrupt or mizke an assignment for the benehit of creditors or consent to
the appointment of a trustee or receiver, or a trustee or a receiver shall be appointed for Lessee or for a substantial part
of its property without its consent and shall not be dismissed for a-period of 60 days; or bankruptcy, reorganization or
- insolvency procecdings shall be instituted by or against Lessze, and, if instituted against Lessee, shall not be dismissed
for a period of 6O days. ‘ :

19. Remedies. Upon the occurrence of any Event of Default and at any time thercafter so long as the same shall .
be continuing, Lessor may, at its option, declare this Agreement to be in default, and at any time thereafter, so long as

Lessee shall not have remedied all outstanding defaults, Lessor may exercise one ot more of the following remedies, as
Lessor in its sole discretion shall elect: :

(a) Terminate this Agreement upon not less than'5 days notice to Lessce, whereupon Lessee shall, without
further demand, as liquidated damages for loss of a bargain and not as a penalty, forthwith pay to Lessor any unpaid
rent duc on or hefore the rent instaliment date next following the termination date (or, if any such rent instaliment
date is on such termination date, then on such date) plus an amount equai to the apgregate Termination Value (as
hereinafter defined) for all of the Equipment (computed as of such rent installment date) together with interest at
the Premium Rate on such amount from the cffective date of .termination to the date of actual payment;

- (b) Cause Lessee at its expense to return the Equipment to a place designated by Lessur, or Lessor may
enter upon the premises whete any Equipment is located and taike immediate possession of and remove such Lquipmeat
by suminary procecdings or otherwise, all without liability to Lessor for or by reason of such entry or taking possession,
whether for the restoration of damage to-property caused by such taking or vtherwise; : : ,

(c) Scli any or all of the Equipment at public or private sale and with or without notice to Lessee or adver-
tisement, as Lessor may in its sole discrction determine, and Lessee shall forthwith pay to Lessor an amount equal to any
unpaid rent due on or before the rent installment date for such Equipment /M¥xt foliowing the date of such sale (or, if

Al : \'\
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" "any ‘such rent installment date is on the date of such sale, then on such date) plus any ‘deficiency between the net
proceeds of such sale and the Termination Value for such Equipment (computed as of such rent installment date),

. together with interest at the Premium Rate oa the amount of such deficiency from the date of such sale untii the date of
actual payment; _ . .

, (d) Hold, use, operate, lease or keep idle any or all of the Equipment as Lessor in its sole discretion may

determine, without any duty to account to Lessee with tespect to any such action or inaction or for any proceeds thereof,

except that the net proceeds of any such holdings, using, operating or leasing shall be credited by Lessor against any rent
accruing after Lessor shall have declared this Agreement to be in default pursuant to this Section; and/or

(e) . Rescind this Agreement as to argr or all of the Equipment, or exercise any other right or remedy which
may be available under applicable law .or proceed by appropriate court action to enforce the terms hereof or to recover
-damages for the breach hereof.
In addition, Lessec shall be liable for the payment of any and all other obligations due hereunder before or after any
termination hereof, including, without limitation, all costs and expenses (including, without limitation, reasonable attorneys’
fees and disbursements) incurred by reason of the occurrence of any Event of Default and the exetcise of Lessor's remedies
with respect thereto. No remedy referred to in this Section is intended to be exclusive, but each shall be cumulative and in
addition to any other remedy referred to above or otherwise available to Lessor at law or in equity and the exercise or begin-
ning of exercise by Lessor of any one or more of such remedies shall not preclude the simultaneous or later exercise by Lessor
of -any or all such other remedies; except that satisfaction by Lessce of its obligations under Subsections (a) or {¢}, as the case
© may be, with respect to any Equipment shall preclude Lessor from thereafter exercising any other remedy provided by
such Subsections (2) or (¢) with respect to such Equipment. No waiver by Lessor of any Event of Default hereunder
shall in any way be, or be construed to be, a waiver of any future or subsequent Event of Default. “Termination Value"
fot any Equipment as of any rent installment date shall mean, when used in this Agreement, an amount determined by

multiplying Acquisition Cest for such Equipment by the percentage specified in Exhibit D attached hereto opposite such
rent installment date. : '

20. Notices. Unless otherwise expressly specified or permitted by the provisions hereof, all notices, requests,
demands or other communications to or upon the respective parties hereto shall be deemed to have been given or made
when deposited in the mails, postage prepaid, or, in the case of telegraphic notice, when delivered to the telegraph com-
pany, addressed (i) if lo Lessce, at-the address specified in Exhibit A, or at such other address as Lessee shall from time

to time designate in writing to Lessor, or (ii) if to Lessor, at 280 Park Avenue, New York, New York 10017 or at
- such other 2ddtess as Lessor shall from time to time designate in writing to Lessee. No other method of giving notice is
- hereby precluded. : ‘ ‘ : '

21. Assignment by Lessor. This Agreement, title to the Equipment and/or any rents or other sums due ot to
become due hereunder may be transferred or assigned by Lessor without notice, and in such event Lessor's transferee or
assignee shall have all the rights, powers, privileges and remedies of Lessor under this Agreement.

\ :

22, Miscellaneons. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hercof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render-
unenforceable such provision in any other jurisdiction. To the extent permitted by applicable law Lessee hereby waives
_ any provision of law which renders any provision hereof prohibited or unenforceable in any respect. This Agreement
constitutes the entire agreement between the parties and no term or provision of this Agreement may be changed, waived,
discharged or terminated orally, but only by an instrument in writing signed by the party against which the enforcement
of the change, waiver, discharge or tenmination is sought., This Agrcement shall constitute an agreement of lease and
nothing herein shall be construed as conveying to Lessee any right, title or interest in the Equipment except as a lessee
only. The captions in this Agreement are for convenience of reference only and shall not define or limit any of the terms .
or_provisions hercof. This Agreement shall in all respects be governed by, and construed in accordance with, the law of
the State of New York, including all matters of construction, validity and performance. This Agreement shall be binding
upon and inure to the benefit of Lessor and Lessee and their successors and, subject to Section 8 (d), their assigns. To
the extent, if any, that this Agrccmcnf constitutes chattel paper (as such term is dchned in the Uniform Commercial
Code as in effect in any applicable jurisdiction), no security intercst in this Agreement may be created through the trans-
fer or possessicn of any counterpart other than the original counterpart hereof (which shall be the counterpart bearing-
" the legend "This is the original counterpart of the within Agrecment” together with the certification of an officer of
Lessor to such effect on the signature page thereof). : - ’

) IN WITNESS WHEREQF, Lessor and Lessee have caused this Agreement to be duly executed as of the date.
first above written. : ’ ' T U

'LESSOR : . R " BT LEASING Servic Inc.

LESSEE .

Ll d

" IgbephWi. Mereary O
6 IExecutive Vice President-Finance

|
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o ADDITIONAL TERME ARD CONDITTONS

0P POQUIPHERNT LEASE AGUEEMENT

The following terma and conditions supplewent, and xre
a pert of, the Rguipment lesse Apreement (the “Azrecowment™) dated

az of May &, 1975 to which this Exhitit & §3 &

1. Deffnitiorns, Az wused hereln, the tol
have the meanfngs hervin specified vnlesas the
requires, Defined terms dn this Agrecument aha

ttached;

lowing terma ahal)
context otherwise
1) dnclude {n the

gingular number the pluvral and in the plursi nuwber Lthe singular.

"(a) 'Raufpwmwent! shs)) mean the tollowin

Quantity Descydption &

g propesty

ful

4y Numbers of Lessgec.

——— v e et e 1

200 :i. Hopper Corvs, 100. CRIX L00) through S200

ton ) 4650 cubic
feet capacity

Unless the context otherwlise requirte
shall weow the whole of the foregoing propertty
putsvant to this Agveement, With yoespeot to @
Acceptance Cevtifi{cate,. 'Bquipument' ashall wmean
eribed therain. ’

(b) tAcquizition Cost' of any Equipment
amount egqual to the suvm of 1) amounts paid by
of the purchase price ol such Pqguipment includ
tation) any taxes, dutdies, cxpenses of (refght
and x11 other expenses vequived to ctfeet deld
ticen ¢of the Baquipment,

(e¢) ‘'Fipal Peliveyy Dute' sha)) mean th
(1) the lost dete on which any Eguipment is ae¢
or (ii) Jume 30, 1975, ‘

(¢ 'internaz! Revenue Code' ahall mean
Revenue Code of 1954, a3 smended,

3, 'Bquipuacnt’
lensed to lesscg
partlicular
the praperty dese

shall mean sn.
Lessoxr 4o vespect
ing (wlthaout tlale

wand inatallatian

viyy sand featalla--

e carlier of
cepted by Lesvece

the Int2ynal

(e) "IRS' shall mean the Intevnal Revenue Se¢yvice. .

(f) *3nterstate Commerce Bet! ahall mea
Cosimerce Act, os awendued,

(g) '10CY shel) mesn the Interstate Commerce Comniisaion, .| |

P

n the Interstate

ARINNSININAIND, 22 IDINY
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(h) ’yaximum Acguisition Coul' shall mean 46,250,000, -

(1) 'Peyson' shall wean and include any pervorn, firm,
~corporation, asecocisation, trust oy other enterpri&ée oT any governe
mental or political subdivis ion, or any agepey, depsrtment or ins
‘gtrumentality thereof, : '

(3) '"Premium rRale'! shall mean the grezter of (1) 12%
oy (i4) 120% of the priwe commerciuvl loan rate 4n eflfecct at Bankera
Trust Company at thg time ol the compulation of the Premive Rate,

(k) '‘Purchaze Ovder' shall wean the agrecment
(together with any mod{tivotions theyeof or szmendments or supplements
thereto approved by Lessov) between Sook Industyviewn, Ine, as huyer,
and ACF 1ndustries, 1ne,,; 8s seller, coverving the zcguisition of the

Rquipuwent, a true, correct and complete cvopy of which has been fur-
" nished to Lessor,

(1) 'seller’ shall wean AGF Inductrie2, lnc,

(m) 'Stipulated Loss Valuss' fov any Pquipment xa of
any rent instellment date shall mean an amount doateywined by

wultdplying Acquisttion Cost foxy auch kEgquipment by the percentage
speeificd dn RPxhibiec G attached hereto wpposite such rent fustall-
ment, - '

(n) 'Terminstion ValJue' for any BEquipment as of auy
yont dnstelliwent date shal)l mesn an amount determined by wultd-
plydng Acquisition tCost for such Pquipment by Lthe percecntasge
_5pe¢1f1ed in Exhibit D atta h d hevetoe opposite sueh yventl dnatsll-
ent,

2. Repres enfnfiun‘ and wnxxanti‘s of lessee, Seetien 4

el

of the Agroement is THEreby auwended ag {ollows:

(&) Seetion 4(x) is amended by dcleting the fatlowing
paventhetdical which appears drc the fourth line: "(whcrein the

Bouipuwent is loeated)Y. Thia section is furthpv smended by
delcting the woards "4n conpeeticon with thia Agrecment and dn-

serting the following in 1ld4eu theyeof: ", and hds taken all

necessary carporate sction (including, withoul limitation, any
consent of atockholders reguired by law ovr by the Cortifjcate

of Iuncorporation or Yy-Laws ot Lessee) to authorize the execus Y
tion amnd d&lchry of this Agvyeement, and ecach of the Othevw
Agveements, and has obtafuned any othey approval, auvthorvizatiaon

or conaent TFOUlle by any governmental or public hody or authority -
ineluding (without limitectd{on) the 1GC purauﬂnl to Section 204
of the Interstate Commerce Act, 4n cowncetion therewith,

.



(b))  Adeectiuns ﬁ(f), snd (g) are deleted in thedr entitety
and the following new Secticons are ins rted 4u ldcu theveol:

(f) The Bguipmenut 1s new “Section 33 property" within

“the meghing of Section 48(b) of the Internal Kevenue Code. At the

tiwe of the acquisftion of the ¥quipmenl by leasor and the avcep~

ance by Lessee under thie Agreewcent, the Rgquipment will not have

begn used by any other person and nn investment credit, depreciation

or other tax benefits under the lnterngl Revenue Cude will huave

been cluimed by any person with respect thereto, The cconowmic

ctul lif{e of the Pyuipwment will be st lesgst 18 yesrs und st Lhe

"end of the Jease thereof pursuant to thiz Agrveement the Equipnent <o oo
Cill have a2 vesidusl value of gt legst 20% of the Acquis SLZHn Castb oo T

thercof. : - . o

2 L2t
-l et

o

© gectien 5 of the Agreement is hevcby amended as follows: R

"(f) J{f vrequested by Lessoy, Lessee agrecs
duly file, record and/or regiester this Agisesieat und cach Acceptance
Certificate dn egch juris di'LIOH whe Permitied 0¥ as may he re-- .

::{ijfrquired by law to establieh, pevfueT, protect and prescrve the rights, © .
Litlea, dinterests, vemediesyTowers and priviléges of Lessor herve- '
under and thevcunder  ATCluding (without limstutfon) the filing
theyeof for reg Ation in accordance with the provisions of

ion 2¢

f Leasce ahatl

T the Interstate Commerce Act, and Leseor shall re-
(o Lory evidenuve w3 Lo ghy such filing, recording wnd/

4. Delivery of the Equipment., - The Equipment sghall be SRR
delivered Lo Leupee on the tracks of the Chesupeske and Ohio ' o
~Ratlway Lumpanv st Russell, Kentucky, : T

T, Title of Lcscor, Fossceston and Uee of the Ryuipment,

Section 8fo£ the Agreesment 1= heveby amended a8 follows:

(¢) Sections 8(c) und 8(d)

eted in thesr tntirvtv-
and the following Subdivisions in

el
d in lieu therveof:

i€
LN

[
vt

('C‘C..

&

"(c) The Pyuipwent shall be used only in the continental
. United States asnd the Dominion of Canada, provided, however, that

the Rgujpment shall be used predominantly in the continentsl Und ted &~
States," : h N

'

M(d) Without the priovr written conseut of Yos 01, Lessae
shal) not (1) sublesse For a pericd longey thun two yeuarz, part
with posscssdion of, ov othevwize transfer ov dispose of, any Bquips.
ment, exocept that Lessee may subjoct any EBquipment to normal fatecve
chenge agreements, $n each cuave custlomary 3n the yveilyoad Sncuntyy:
and enteyed spto by Lessee In the ordingdvy course of 4ty business.
witlh reilrosda, provided that no such apresment contemplutes ar
yequires thy tyakafey of title Lo sny such Eguiprment and the Ti\ht¢<
of the wther portics te such aagreement ore sudjecet and sveordinate.
to the vights ol the Lessoy uvndey this Agodcoent; (l1) conrvact,

" ecrnate, fncur, assume ov sufler Lo existjany claim, martgsge, plcd”",

+
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14cn, sccurity duterest or other charge or encumbrunce of any kdind’
upen or with respect to any Equipment ov aay of Lts vights undery
this Agrcement; or (§351) 2ell, usafgn, tranuler or

otherwize dis-
pose of fts rights undev this Agrecament,”

’

(L)  The following Subdivision. (W) 1s udded:

CM(h) 1w the event of sny sublease by Yiessee 4n uccoydunce
‘with the provisione herveof, Lesseo!s obligotion to pay the vent
and other payments to be made by Lessee to Lessor pursuant to
thiuv Agreement phgll remoein sbsolute and vheonditionas) and al) of
the terms and conditions of this Agveement, including but not
Jimited to Section 7 hereof &hall remain in ful) force and effect,¥

6, Jeasc Terw, The intevim term (M"Interim Teva'™) of the
lease for any Equipwent shall cowmcnce on the earlier of the dute
on which any payment ias made hy lessor in respect of rhe Acquisition
Cost of such Equipment or the date on which sveh Equipment shall
huve been acvcepted by Leseee, as evidenved by the execution and dnoa
Jsveyy to Lessov by Lessee of un Acceptance Ceytificate cubstantially
in the form of Bxhjibit B attached heveto, and shall c¢ontinue Lhrough
the Fingl Delfvery Date. The basic term of the lexsse (Lthe "Nfasie a
Term") shall commence on the dete next followling the Final Delivery
Date (the "Commencement Date') apnd stall continue for fifteen years
thereaftew, o ' . ‘ '

7. Rent, lJessce sholl pay Lessor rent, on a monthly buaisa,
during the Intevim Term on any Equipment gecepted by Lessee priov
to the Finmal Delivery Dste, 4n an amount cqual to L0IS12L per day
of the Acquisition Cost of swch Equipment. Lesae¢e shall pay Lesgor:
rent durding the Bacie Term thevefore in thirty consecutive scui-
annual payments commencing on the first scwi-annual annivervrssry of

“the Cowmencement Dute for auch Eguipwent and continuing on each
semi-unnusl gnpnivevsavy theveafter, each of which semi~anpual pay-
ments shsall be 4n an omount equsl to 6,32095% of the Acquisdition
Gost ol such BEquipment: o -

, &,  Improvement snd Repait of the EBquipment, Section 9 of
the Agreement 14 hereby amejided by dnserting the following new
geplenve at the end therewof: “Anything contained 4n this Saction
to the contravy notwithatlanding, Lessee¢ shall at all times comply
in o1l respects with @)} lawsz of the jurisdiction In which opersn
tionz dpvolving the Boguipment may extend, with the intevchange and
the other vules of the Association of Awerican Roilreads (ovr any . .
succesenr thereto) wnd with w211 luwilul rules and regulations of the |
Depsrtment of Transpovrtation and the 1€C snd any other legislative,
executive, adminiatrative oy judiciel body exeveising any powey of
Jurisdiction over the Bquipment, to the extent that auch. laws, =
rules or regulations affect the nperstion, wmaintenatice or vse of
the Equipment oy z2ny additilonal equipment or xpplisnce thereof; and
in the event that z2uch dawa, vules or regulatdons vequive alteratidn
of the Equipment, lessee will conform thevewith, at itu own cost
nd evpensze, and will mointsdin the Equipment in proper conditfon
fov.opevation undey sueh daws, rules gnd vegulations,”

.......... SNSRI AARLANIN R AN N
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S. Furth 2t Assurances, Scotion 17 of the Agreement {s
hereby amended in Lts entivety to rezd as follows: :

"17, Filing and Furthsr As.uranéqi. /L see shall, at its
expense, prowptly (i) couse this Agreement, ch Acc pt nece Certd-

ficate and sny amendments ov suppletents hereta T thereto to be

duly filed for recardation with the 1CC in accﬂrd'nﬂe vith the pros

vis iono_of Svetion 20c¢ of the Interstate Cemmerce Acet) (il) execute,
deliver, geknowledyge, file, tecavd and vegister such kurther'dmcu-

ments and assurances and tske such further sction 4s mey be necesssrTy

or advisasble or as Lessor way from time to time reasonzbly yeoquest
in erder to movre effectlively cavuey out the intent and purpose of
this Agreement and to eatablish and proteet lLeagaer'a title to the

. Equipwent and the ownership vights snd remedics crested or intended
to be erveated In faver of Lessor heteunder; and (1§4) furniah, or
¢avse to be furnished, to Leszor ceovtifjcates or other evide fhce '
of auch filing, regls txation and/or recording snd an opinion oy
opinjion3 of counsel for Lesesee, in form and substance autisfactery’
te Lessor, with respect therato," .

10, Lu ss_of 'or Dowmage to the Equipment,  S=2ction 12 of the

Agreement is hereby Tamended by d¢ Teting Gectiones 12(h) and (c) in
their entirety and inseviing the fuilowiu,\b in lleuw thereof,

"(b) Tn the cvent of dawage of any kind whatsoever to any
Equipment (unless the sauwe i3 determined to be damaged beyond
repair), Lessese, at its own cost and expense, shal) place the esome
in good operating order, repaiv and uunaitzon.”

"(e) 1f any Equipment is determined to be loat, atelen,’
destroyed, sefzed, confiscated, rvendered unfit for use or damaged
beyond rvepadiy (auch occurrences hereinafter called Casuvaliy
Occurrences), duving the term of thie Agpreement, or until such
Equipment shall have been rvetuvned to the lLezsoy pursuvant to
Section |3 heveof, Lessee sholl, withsn & dayz from the date of

sych determination, noltify Leseor with vespeect theveto, - On the
rent dnstallment duate next succeedlng cuch potice (or in lhe event .
such rental payment ghall occuy within ten days aftevy auch potjice
en the following rvent {nstallment dste) the Lessee shall pay to
Lesaor an amount equal to the sum of the uppaid rent due on or |
before such rentl inatallment date fov such Ryguwipment plug the
Qtipulated Loag Value (as&. hercin deflned) of such Kguipment % of

ch rent instatlwent ddte, Upon such payment this Agvcement shall

termlnat with respeet toe such Bquipment, and Lessce shall become
entitled to such Bquipwment as<da-wheye~iz, without rccourse and
without representations or warrantics of any kxind whatsoever.
Anything contained in this paragvaph notwithstanding, this Agree-
ment shall continue in full foree and cifect and leaazee ahygll
continue to peviorm atl 4ts obligation2 hereunder (including, '
without timitatiow, fts oblipation ta pay rvent) with respect to
guch Equipment until such payment shall have been received by
lleszaor .M '

. M -
At T R L R R N T T T

1f requested by Lessor, E%%t >

aastune
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hereby amended as follows: //////

"(e)‘ Any proceeding shall be commenced by or aga;B;f/iessee
for any relief which includes, or might result in, modification

of the obligations of Lessee hereunder under any-Bankruptcy or
insolvency law, or law relating to the relief-0f debtors, readjust-
ments of indebtedness, reorganizatiouns, axfrangements, compositions,
or extensions, and, unless such procegding shall be dismissed,
nulllfled stayed or otherwise rend€red ineffective (but then only
so long as such stay shall congtinue in force or such ineffective=
ness shall continue), all ¢ obligations of Lessee under this
*Agreement shall not hav een duly assumed in writing, pursuant
..to a court order or cree, by a trustee or trustees or receiver
or receivers appointed for Lessee or for its property in connection
with any suc roceedings in such manner that such obligations shall
have the me status as obligations incurred by such a trustee or
or receiver or receivers, within 30 days after such appoints=-

any, or 60 days after such proceedings shall have been
lﬂ'EHEEﬂ, whi-elrever N a s "

13, NoLiccs‘ The address for Leéscc referrcd to in
Section 20 of the Agleement is 2185 Democrat Road, Memphis,
Tennessee 38116

14 . Additional Sections. The following additional Sections
are hereby added to the Agrecement:

"23. Purchase Option. Provided that this Agreement has not
been carlier terminated and Lessee is not in default hereunder
Lessce shall have the right, at its option and upon giving 180
days prior written notice to Lessor, to purchase all, but not less
than all the Equipment, as-~is-where~is, at the end of the Basic
Term, upon payment to lLessor at the time of such purchasce of an

“amourit in cash ecqual teo the “"VFair Market Value' as ol end of such
tern, Fair Mavket Value shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm's length transaction between an informed and willing buyer and
an informed and willing seller under no compulsion to sell and,
in such determination, costs of removal .from the location of current
use- shall not be a deduction from such value, '

If within two months after the election by Lesseec to purchase.
the Units pursuant to the first pavagraph of this Section 23 the
Lessor and the Lessee are unable to agree upon a determination of
the Fair Market Value of the Units, such value shall be determined
in accordance with the foregoing def:ulLlon by a qualified inde-
pendent Appraiser, The term Appraiser shall mean such independent
appraiser as the Lessor and the Lessee may mutually agree upon, or,
failing such agrcement, a panel of three independent appraisers,
one of whom shall be selected by the Lessor, the second by the
Lessee and the third designated by the first two so selected., The
App1a15c1 shall be instructed to make such determination within
a period of 30 days following appointwment, and shall promptly
communicate such dLLcrmlnatlon in writing tn the Lessor and the

o~
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fessee. The determination so made shall be conclusively binding
upon both Lessor and Lessee. The expenses and fee of the Appraiser
shall be borne by the Lessee. XRKEXIUHQURIOCESUSHPLIIEARY G poroumixiain
sebodatrodrchadod ad Dot eCOTabTad cooteh IS seoodTead DEC IO A DX G0GOOKEX
hwokhﬁmémxm&mxmm¢mxxhommxmommtmomﬁmgmxxbgmxmmmxmwmxmu$xkhasmxnc'

bt bdaroadooonoaddaeaanna ooadteottasaniotdrroonadohraodtnnohnacsencsaatoaite
,ximoxxmmoxkiomxxéomﬂxwaxxh@xxnomxgmooﬂxmomxpbaxxmﬁdmxmu$XEQNXX$®q
mxmnqﬁmxcxbx@n@&bxxmﬂaxmnognxoth@o&uxhoéxm%Gmzﬁ&$X>&axmﬁa@x&@x

“24, Renewal Option. #®&rovided that thls Agrcement has not
been earlier terminated and Lessee is not in default hereunder,
Lessce shall have the right, at its option and upon giving 180
. days prior written notice to Lessor, to re-lease the Units for a
negotiated term and for a negotiated semi-annual rental based upon
the then Fair Market Value, as defined in Section 23."

“25. Federal Income Taxes. Lessor, as the owner of the
Equipment, shall be enti:led to such deductions, credits (other
than the investment credit provided by Section 38 thereof) and
other benefits as are provided by the Internal Revenue Code to an
owner of property, including (without limitation) an allowance
for depreciation., As permitted under Section 48(d) of the Internal
Revenue Code, Lessor shall elect, in accordance with the regulations
under Section 48(d), to treat Lessee as having acquired the Equip-
ment for purposes of the investment credit and Lessee shall consent
to such election as to all Equipment which qualifies for such
election. Nothing contained jin thjis Agreement shall bhe construed
as a representation by Lessor that the Equipment qualifies for
such election or for the investment credit provided by Section 38
of the Internal Revenue Code or as a representation by the Lessce
that Equipment qualifies for any deductions credits, or other
"benefits as are provided by the Internal Revenue Code to an owner

of property, including: (without limjtation) an allowance for de-
preciation.” ' : -

"26., Marking of Equipment. On or prior to the delivery-
to Lessee of each unit of the Equipment, Seller has agrced to cause
to be placed on each side of such Unit, in letters not less than
one inch in height, the following legend:

BT Lgasing Services Inc.
’ Owner-Lessor

In case during the continuance of this Agrcement any of such marks
shall at any time be removed, defaced, destroyed or become illegible
in whole or in part, Lessee will, at its own cost and expense, im-
mediately cause the same to be restored or replaced. Lessce will
cause each Unit of the Equipment to be kept numbered with the
identifying number thereof as set forth in each Equipment Lecase,

and will not permit the number of any such Units to be changed
except with the consent of Lessor and in accordance with a state-
ment of new numbers to be substituted thereior, which consent and
statement previously shall have been filed with Lessor by Lessece

( N -i[;ttﬁ
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ACCELTANCE CERTIEICATY

57 This has refevence to the Equipment lease Agrecment
‘ ca: ool Mav 8, 71975 between BT Leasing Services Inc.
%8s lLessor, and the undersigned,. as Lessce.' The terms used herein

wvhich are defined in the Agrecment shall have the same mcanings
as arc provided therein,

The undersigned hereby certifies that the following

Equipment was delivercd to and accepted by the Lessee on the date
set forth below: . '

Quantity - ' ' Description ' Lessee Car Numbers
200 . Covered Hopper Cars - CKIX 5001-5200

»

The undersigned hereby confirms to Lessor that (i) Lessee
hereby makes each of the acknowledgments set forth in Section
2(f) of the Equipment Lease Agrcement; and ({1{) the Equipment
listed herein is free and clear of all claims, mortgages, plcdges,
liens, sccurity interests, charges and encumbrances of any kind
in favor of any Person other than Lessor.

LESSEE: ' : ' COOK INDUSTRIES, INC.
| NI
/ -"’(',{," Y AP v A W L~-\_
By M. H. Swanson
e
N P

Title Vice-Precident Transportation

— /
.
&

Dated:

May 30 , 1975




Y | . | "EXHIBIT B
’ ﬂ ACCETTANCE CERTYFICATE

This has reference to the Equipment Lease Agrecment
~dated as of May 8, 1975 betwcen BT Leasing Services Inc.
as Lessor, and the undersigned,. as Lessee. The terms used herein

which are defined in the Agrcement shall have the same meanings
as are provided therein. ’ :

The undersigned hereby certifies that the following

Equipment was delivered to and accepted by the Lessee on the date
set forth below:

Quantity Description Lessee Car Numbars

The undersigned hereby confirms to Lessor that (i) Lessee
hereby makes each of the acknowledgments set forth in Section
2(f) of the Equipment Lecasc Agrecement; and (ii) the Equipment
listed herein is free and clear of all claims, mortgages, pledges,

liens, security interests, charges and encumbrances of any kind
in favor of any Person other than Lessor,

LESSEE: COOK ;NDUSTRIES; INC.

By : - L\X JLL-_{ :

Title

Dated:_ o ., 1975

3.
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-t ‘ | ' : . EXHIBIT C

STIPUTATED LOSS VALUES

Rent o | ' Rent :
Installment Percent Installment Percent of
Date Equipuwent Cost _Date Equipment Cost
1 o 99,78 , 16 79.37
2 . 100,29 17 . 76,07
3 100.51 ~ 1 | 72.54
4 - 100.43 19 _' | 68.82
5 100,09 .20 648
6 99.47 | -2 | 60.75 |
7 98.59 . : S22 | 56.42
g YR - 23 | 51,97
9 ' 96.04 s 2% 47,34
10 94,38 . .25 | , 42,59
11 | 92,48 . 26 o 37.65
12 - 90.33 oy g - . 32,57
13 : 87.94 . 28 27.30
14 85.31 - 29 ' 21.88
15 _ : 82.46 " . 30 and thereafter 16.25
~

i
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TERMINATION VALUES

Rent : Rent
Installment : Percent of Installment . Percent of
Date Equipument Cost Date Equipment Cost
1 - . 99.67 16 ' | 77.38
2 ' 100,05 17 73,97
L3 - ©100.14 1 18 ;70.32
4 . 99,93 19 " L 66.47
5 99.46 20 62.41
6 __ 98,71 ) 58.16 .
7 97.71 .22 | 53.71
8 96,44 23 o 49.13
9 : 94,91 : . 24 | 44,39
10 ‘ 93,13 S 25 39.50
11 ' 91.11 26 | 34,04
12 88.83 - | 27 | 29,23
137 86.32‘ S 28 . 23.83
14 83.57 | S 29 - 18.28

15 . 80.60 30 and thereafter 12.50

e
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EXHIBIT 2

Ay

SCHEDULE OF SUBLEASED CARS

Description Car Numbers of Sublessee
Hopper Cars, 100-ton, MKT 4000 - 4099

4650 cubic feet capacity . (voth inclusive)



EXHIBIT 3

ACCEPTANCE CERTIFICATE

This has reference to the Sublease Agreement dated as of
February ., 1976, between COOK INDUSTRIES, INC., as Sublessor,
and the under31gned as Sublessee. The terms used herein which are
defined in the Sublease Agreement shall have the same meanlngs as
are provided therein.

. The undersigned hereby certifies that the following one or more
Subleased Cars were delivered to, inspected, and accepted by the
Sublessee on the date set forth below:

Quantity Date Accepted Description Sublessee Car Numbers

The undersigned hereby confirms to Sublessor that (i) Sublessee
hereby makes each of the acknowledgments set forth in Section 2(f) of
the Basic Lease; and (ii) the Subleased Cars listed herein are free
and clear of all claims, mortgages, pledges, liens, security interests,
charges, and encumbrances of any kind in favor of any Person other
than Bankers Trust and/or Sublessor.

MISSOURI-KANSAS-TEXAS RATLROAD COMPANY ,

Sublessee -

By

Its

Dated:

s 1976




